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PAID  UP  OIL  AND  GAS  LEASE 

\1      ,     <■   T^W  _  2008,  between  BgsskLse^^,  as  Lessor 

THIS  LEASE  AGREEMENT  is  made  as  of  the  \\.  ^[--j^f^^J^im,  as  Lessee.  Ail  printed  portions  of  this 

paired  jointly  by  Lessor  and  Lessee.  covc„ants  „orein  c011taincd,  Lessor  hereby  grants,  leases  and 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  FOR  DESCRIPTION  OF  LEASED  PREMISES 

.mion.  orescription  or  otherwise),  for  the  purpose  ot  exp  onng     ,       j  ^  ^  herelI1 


In  the  County  of  Tarrant, 


by  reversion,  prescription  or  ^  —  "gas"  as  used herem 

and  gas  along  with  all  hydrocarbon  and  non-hydrocarbon  *f^Xd  methane  and  other  commercial  gases,  as  well  a  normal 
deludes  helium,  carbon  dioxide,  gaseous  sulf *  ^Jf*™*'  w^L  the^  "leased  premises"  also  covers  accrcUons  and  any 
hydrocarbon  gases.  In  addition  to  the  abov^esenbec^ Lt^l^SS  Se  ™t  g™u  or  adjacent  to  the  above-described  land  and  « 
small  strips  orparccUofl.^  Ussee's  request  any  additional  or  supplement* 

consideration  of  the  aforementioned  cash  bonus  Us «g«  *° Forlhe  purpose  of  determining  the  amount  ot  any 
rrJi'cn"^^  — «  *  deemed  correct.  whe*er  actually  more  or 

?  Term  of  Lease.  This  .ease,  which  is  a  >id-up"  lease 

from  the  date  hereof,  and  for  as  long  thereafter  ^'S^  effect  pursuant  to  the  provisions  hereof, 

the  leased  premises  or  from  lards  pooled  therewith ,  or ^Ons  «w  «  othe^se  man*  hereunderVhall  be  paid  by  Lessee  to  Lessor  as 
3.  Royalty  Payment  Royalties  on  ml  gas  ^^^^^^^  facilities,  the  royalty  shall  be  One-Quarter  (1/4)  of 
follows:  (a)  For  oil  and  other  l^,d  hydroca^^  credit  at  the  oil  purchaser's  transportattoa 

such  production,  to  be  delivered  at  Lessee's ^option  to  Lessor  at  *ewemiea «  °r  ^  at  ^  welihead  market 

facilities,  provided  that  Lessee  shall  have  ^^^^^^^^^  field,  then  in  the  nearest  field  in  wWch 
price  then  prevailing  in  the  same  field  (  or  if  there  s  no  ^h  pn«  ton W™**™™  (jncludi'ng  casinghead  gas)  and  all  other 
There  is  such  a  prevailing  price)  tor  Potion  o  sum J"  W  twg^  l       ^  ^  ^  ^  ^ 

substances  covered  hereby,  the  royalty  shall  be  O^Qu«rt*r  (V^J  ™ =!!  affl[iate  at  tne  prevailing  wellhead  market  price  for 

that  Lessee  shail  have  thecontinuing  ^^^J^^^^^^lh.  same  field'  then  m  the  nearest  field  in 
production  of  similar  quality  in  the  same  field  (or  if  ^^^^^^^  Jeered  into  on  the  same  or  nearest  preceding 
which  there  is  such  a  prevailing  price  pursuant  to  ^^"S^.  ^  (c)  in  calculating  royalties  on  production 

date  as  the  dale  on  which  Ussec  or  its  affiliate  com™^^^ 

hereunder.  Lessee  may  deduct  ^\^^^^yu^P^t^  ™  capab.e  of  producing  oil  or  gas  or  other 
time  thereafter  one  or  more  wells  on  ^^J^^^^^^  shut  ta  or  production  therefrom  is  not  being  sold  by 
substances  covered  hereby  in  paying  quantities  but  ^^"J*"*  ■'  "fides  for  the  purpose  of  maintaining  this  lease. 
Lessee,  such  well  or  wells  shall  nevertheless is  not  being  sold  by  Lessee,  then  Lessee 
If  for  a  period  of  90  consecuuve  days  such  well  or  wells  are  shut  in  or  P™au"'""  u|*  th-  ,ease  sich  oavment  to  be  male  to  Lessor 
Ll  pay^aii  aggregate  shut-in  royalty  often  dollars  per  ^^^^^^JZ^fSm^  period  whi!e  the  well 
on  or  before  the  end  of  said  90-day  period  and  thereafte ^on  or  bef ore  e^h °™*lease  js  ^i^ing  maintained  by 
or  wells  are  shut  in  or  production  merer™  ,s  not  ^^^^^P™^  Pleased  premises  or  lands  pooled  therewith,  no 
operations,  or  if  production  is  being  sol  by -Lessee  ^^J^^Z^o^JL  options  or  production.  Lessee's 
shut-in  royalty  shall  be  due  until  th  end  o f  ^-^^^^f^  ^  but  shall  not  operate  to  terminate  this  lease, 
failure  to  properly  pay  shut-in  royalty  shal render  Lessee  liable^ for  « for  (j)      0I/pcriod  of  more  than  Two  (2) 

five  (5)  years  in  the  aggregate.  tendered  directly  to  Lessor  at  the  above  address,  or 

wmmmasm 

covered  hereby  as  lone  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  tnerew itn. 
Aft ^r  comp7cfion^f7we  I  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased 
pTmi  es  o'  Ss  pooled  herewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  ^^^^ 
develoo  the  leased  premises  as  to  reservoirs  then  capable  of  produc.ng  m  paying  quantities  on  the  leased  premises  or  land  poo  M 
trS  o  tbTifSSS  Led  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 
he  ewrui  There  shall  beno  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  prov.ded  herein 
f^SShav,  the  rithi.  but  not  L  obligation  to  pool  all  orany  part  of  the  leased  premise  s  or  J"^st  there  in  wuh  any 
other  lands  or  interests  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
t^Zntof  drilling  or  production  "whenever  Lessee  deems  it  necessary  or  proper  to  do  ^.^"J^*^ 
operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  creation 
Ta  unit  by  sSh poling  shall  be  based  on  the  following  criteria  (hereinafter  called  "pooling  criteria");  A  unit  for  an  o.  wdl  o  h  r 
tl  anThorizontal  )  shall  not  exceed  40  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  horizon*!  completion 
shall  not  exceed  640acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  o. I  well  or  gas 
we  oXSontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  pemrtte  by  an  y 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purposes  of  the  forgoing,  the  terms  "oil  well  and  gas i  well  shaU  have 
fhe  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or  U  no  definition  is  o  P^"^  J1  *Jfl 
means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well  means  a  well  with  an  initial  gas  oil 
^JmmcZ  feet  ofmore  pre  barrel,  based  on  a  24-hour  production  test  conducted  under  normal  producing  »»"» 
standard  lease  separator  facilities  or  equivalent  testing  equipment;  and  the  term  "horizontal  completion  means  aii i  oil i  «  Sjswe"  " 
which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vcrt.cal  component  thereof.  In 
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exercising  its  pooling,! 


date  of  pooling-  Production,  drilling  or  reworking  "^SnS^  leased  premises,  except  that  the  production  on  which 

shall  be  treated  as  if  it  were  I^«^U,^r^5  <S^£ZL  which  the  net  acreage  covered  by  this  lease  and 
Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the :  total '  u™  such     portion  of  unit  production  is  sold  by 

.ncluded  in  the  unit  bears  to  the  total  gross  ^^^^^^^^a^  to  that  the  applicable  pooling  criteria  are 
Lessee.  In  the  event  a  unit  is  formed  hereunder  ^^^^T^^  in  good  faith  to  apply  upon  completion  of  the  well; 
not  yet  known,  the  unit  shall  be  based  on  the  pooling  cnterm  Lessee  «P^S  m  *  J£       to  confomi  t0  me  pooling 

provided  that  within  a  reasonable  time  after  completion  of  the  wclL lingrights  hereunder  and  Ussee  shall  have 
Criteria  mat  actually  exists.  Pooling  in  one  or  mo™«  ^  or  both,  either  before  or  after 

the  recurring  right  but  not  the  obhgabon  to  revue  any  ^^T^^^P^  prescribed  or  permitted  by  the  governmental 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  o  den  ty p       p  governmental  atthority.  To  revise 

authority  having  jurisdiction,  or  to  conform  to  any  prodiKt »ve  «reag^ J^'™  ™   ^  y  d  ^    mc  effective  date  of  revision, 
a  unit  hereunder,  Lessee  shall  file  of  record  a  wntten^ 

To  the  extent  any  porx-on  of  the  leased  premise  is  m clud  d "  ^^^^^y.  to  tne  absence  of  production  in  paying 
production  on  which  royalfcs  arc  payable  tereunder        Uicrc^r  be  #  J  JJ  J  of  ^  &  wriUen  declaratl0ll 

quantities  from  a  unit,  or  upon  permanent  cessation  thereof ^  „^  across-eonveyanceof  interests, 

describing  the  unit  and  stating  die  date  ^^^^^^^TaZl^^^  premises,  the  royalties,  and 

7.  Payment  Reductions.  If  Lessor  owns  less  than  the  ful mine  a  state ^n ^  P  ^  ^  ^  ^ 

shut-in  royalties  payable  hereunder  for  any  well  on  ^^^^^^^^  m  such  part  of  the  leased  premises, 
proportion  that  Lessor's  interest  in  such  part  of  the  leased  Vt^^^T<^^^S]BaK  is  payable  to  someone  other  than 
To  ?he  extent  any  royalty  or  other  payincnt  am.butab ^r^^^^^^JZ  to  Ussor  hereunder. 
Lessor,  such  royalty  or  other  payment  shall  bededucted  from  ^^^^^  transferred  in  whole  or  in  part 

8.  Ownership  Changes.  The  interest  of  e.thcr  Lessor  or  Us s «  ^^^^Jf  C<SSTS  their  respective  heirs,  devisees, 

Lessee  or  until  Lessor  has  satisfied  the  notation  r^™"*^  credit  of  decedent  or 

may  pay  or  lender  such  shut-in  royalties  to  ™fhpersons.  eifter joindy  « se^  t0 

iMiiiliii^i 

maintain  S^^TgZs^i^.  Upon  conclusion  of  Lessee's  drilling  and  completion  operations,  Lessee  shall  restore  ht 
^^ofS^Z^S^ioS^  L«see  for  producing  operations  as  nearly  as  is  reasonably  practicable  to  its  ongmal  state. 

well  sites  in  a  manner  whereby  they  shall  be  free  of  noxious  vegetation  and debns ;  resultmg from 
U^TJpiS  UpTSe  expiration,  Lessee  shall  remove  all  of  Lessee's  equipment  and  restore  the  surface  of  the  ground  as 

r'yCro"^^  billed  by  Lessee  shall  be  drilled  in  compliance  with  the  surface  casing 

Texasfor  groundwater  protect  and  Lessee  shall  install  such  surface  casing  m  the  required 
manner  in  order  to  insure  the  protection  of  all  fresh  water  bearing  formations  in  and  under  the  leased  premises 
T^m^^d^  Lessee  shall  utilize  modem  equipment  with  appropriate  safeguards  m  its  drilling,  »™pleljonand 
producing  operates   Whenever  possible.  Lessee  shall  install  sound  barriers  and  utilize  hospital  grade  mufflers  on  compressors  to 
reduce  noise  levels  and  emissions  while  conducting  its  operations  in  populous  urban  areas.  orations 

1 6  Seismic  Operations  Lessee  shall  pay  for  alt  damages  incurred  to  the  leased  premises  which  result  from  its  seismic  operations^ 
^herZ^SuT^toas  provided"  herein,  by  eScut,on  and  delivery  of  this  Lease,  Lessee  does  nototherwise  obteun  the  nght 
to  conouc  exploration  excavation  or  drilling  operations  from  or  upon  the  surface  of  any  portion  ofthe  leased  premises 

17  TSordiZ^  its  operations  hereunder.  Lessee  shall  comply  with  all  ordinances,  rules  or  regulations  imposed 
hv  the  Cirv  of  Fort  Worth  or  other  eovcmmcntal  ag  „      ,.  , 

W  ReglS  mc l  rSay  Ussee\  obligations  mder'  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  apphcab  e  laws 
mles  SSions  and  orders  of  any  governmental  authority  having  jurisdiction,  including  resections  on  the grilling  and  product.™  of 
we  is  3  RRulation  of  the  price  or  transportation  of  oil,  gas  and  other  substances  covered  hereby.  When  drilling,  reworking, 
product  o^mKlLJcr  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
^  rmi  s  equ^  water,  e.ectridty,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather^ 

sabotage  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtam  a  satisfactory  market  fo f^d^«  "JJ^  *f 
purclic  s  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  M^t!^f 
Shall  not  terminate  because  of  such  prevention  or  delay,  and.  at  Lessee's  option,  the  period  o!  such  prevention  or  delay  shall  b s  added 
to  e«m  hereof.  Lessee  shall  not  be  liable  for  breach  of  my  provisions  a  implied  covenants  of  tins  ^^^^^ 
production  or  other  operations  are  so  prevented  or  delayed.  Lessor  hereby  agrees  that  in  the  event  Lessee  deems  it  nect ary  to  «A  a 
variance  waiver  or  other  relief  from  any  laws,  rules,  regulations,  or  orders  (which  for  purposes  of  this  paragraph  shall  ^tewy 
or^cc)  or  other  such  authority  exercised  by  (i.)  the  City  of  Fort  Worth,  including  but  not  limited  to  die  wel 1  ^ack  f  is^ee  for 
gas  drilling  and  production,  or  (ii.)  by  any  other  governmental  entity  or  authority  having  jurisdiction,  then  Lessor  shall  engage _  m 
Reasonable  acts  and  execute  and  deliver  such  instruments  and  documents  Lessee  deems  necessary  or  convenient  m  seek ing J^hef 
n  the  event  Ussee  is  required  by  such  authority  to  acquire  Lessor's  consent  as  a  prerequisite  to  obtain  such  variance  waiver  or  other 
e.  f,  Lesso ^ts  w  Le  *e  and  agrees  that  Lessee"  leasehold  estate  acquired  hereunder  includes  the  nght  to  utUize :  ttus  lease :  as 
Lessor's  consent  and  ratification  of  any  subsequent  variance,  waiver  or  other  rel.ef  Lessee  seeks,  without  the  necessity  of  Lessee 
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LeaSeU;2  ,  f      Lessor  Lessor  furthermore  agrees  not  to  execute  documents  or  instruments  or 

paving  Lessor,  herein,  or  their  heir,  ^s«^  by  pl  wr,t« «  ao««  of  tQ  Ussori  in  eithCr  case 

(S6.667.00)  per  act  mineral  «*.  U  ^^'^  ^sscs,  or  ^l«ry jrf^  ™u«  ^  or  upon  iands  poo  ted 

the  U.S.  Mail,  postage  prepaid,  to  Lessor  "™     .    operations  are  being  conducted  on  tn im*  v ■  ^  ^ 


prior  iv  "iv   . . 

therewith  at  the  expiration  ot  the 
completionofther^antope.^ 


^  Breach  or  Default  No  ^"^M  days  after  Lessor  has  given  Less*  ^^5^  is  ungated  and  there 

default  by  Lessee  ^^^^X^  breach  or  default  wittun  *»ch  PenoA  ^  jn  whol    r  m  part 

default,  and  then  only  it  Lessee  fa  Is  to  emeay  ^  ^  ^  ^  ^ * >  fortes  ^  fc  dQ  sQ 

is  a  final  judicial  determination  **^X?aMl  judicial  detenninat,on  to  remedy  the  J""*"^  ^  Less«  at  Lessees'  option 
unless  Lessee  is  given  a  "^^J^todefimd  title  conveyed  to  1^^^  premises-  Lessee  agrees  to 
21 .  Warranty  of  Tide.  Lesso r  ™  Ue[is  existing,  levied  or  assessed  on  or  sucn  oplion,  Lessee  shal 

rz,  rsS     r^ss^—  — 1  - ussee  has 

with  Lessor's  title.  Lessee  may  »»Jjd  ^im  has  been  resolved.  _  ,        harmless  from  any  andall 

^^^SS8»-  

been  cxcSutedby  all  parties  hereinabove  named  as  Lessor  . 

IN  WITNESS  WHEREOF  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR:  Bessie  Lee  Rawls 


LESSOR: 


Land 


Title: . 


ACKNOWLEDGEMENTS 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  day  of 


, 2008,  by 


JOSE  O.  CRUZ 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
October  19,  2011 


rry  Public  for  the  State^f  Texas 


STATE  OF  TEXAS  $ 
COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  f  ^    day  of  _ 


_,  2008,  by 


m  J0SE0-CRUZ 
I^fl!  Public,  State  of  Texas 

MV  Commi^n  Expire? 
October  19,  201) 


f7      Notary  Public  f&r  the  State  of  Texas 
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EXHIBIT  "A" 


 ,  2008,  BY 


T_f^.ai  nFSCRIPTION 
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Addendum 


I.  DEFINITIONS 

As  used  herein,  "River  Trails"  includes  the  area  bordered  by  the  following: 

North:  by  Trinity  Boulevard; 
East:     Precinct  Line  Road 
South:    by  Saranac  Trail 
West:    by  Salado  Trail 


herein. 


under  this  provision. . 


